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GEP 2 6 2007 SEC FILE NO. 82-3853
Ladizs and Gentlemen: THOMSON

Re: K. Wah International Holdings Limited
Information Furnished Pursuant to Rule 12g3-2(b)
under the Securities Exchange Act

On behalf of K. Wah International Holdings Limited (the "Company”), S.E.C.
File No. 82-3853, copies of the following documents are submitted to you in order to
maintain the Company's exemption from Section 12(g) of the Securities Exchange Act
of 1934 (the "Act") pursuant to Rule 12g3-2(b) under the Act:

1. The Company’s announcement regarding final scrip dividend with cash
option for the year ended December 31, 2006, dated June 27, 2007,
published (in both English & Chinese language) on the websites of the
Hong Kong Exchanges and Clearing Limited and the Company on June
27,2007,

2. The Company’s circular regarding final scrip dividend with cash option
for the year ended December 31, 2006, dated June 20, 2007,

3.  The Company’s circular regarding discloseable transaction and
formation of a joint venture for development of land in Hong Kong,

dated June 20, 2007,
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MSCLOSEABLE TRANSACTION
AND
FORMATION OF A JOINT VENTURE
FOR DEVELOPMENT OF LAND IN HONG KONG

the MOA, the Company his agreed (0 acquirs 8 15% eqully Interasi In ihe &
of the parcentage ratios under Rule 14,07 of tha Lislin
Int#nds o dispatch a circular to the Sharsholders within the lime and containing auch deiail

The Board announces the! Golden Arrow {an indirect wholly-owned iubllcﬂa‘r}v ol the Company) has enterad Into the MOA In fespect of tha Joinl Vaniure lor the purpose of devaioping Lhe Land. Under

Company. The lotal commitmeni of the Comgpany In the Joint Venture wilf axceed 5% bul nol exceed 25% of one or more
ulas as applicable 1o the Cnmpnn{. Accordingly, the lormation of the Joini Veniure constilutes a Di able Tra lion. The Company
% as are required by the Lisling Aules.

n DATE OF THE MOA 31 MAY 2007
[{1}} PAATIES TO THE MJA

1. King Chance, » wholly-owned subsidiary ol Sino Land,

2. Nan Fung D elopment, a wholly-owned subsidlary ol Chen's Holdings Limiied,
3. Goldan Arrow, an indirect whotly.owned subsidiary ol ithe Company.

4, Alch Honour, an Indiract wholly-owned subsidiary of Chingse Estales,

To the besl of (he Directors' nformalien, knowledge and baellel {upon making reascnable anquiries},
aach of the entities in 1, 2 ind 4 above In this sactlon (I} are independen! ard Paniss,

() MAJOR TERMS QF 'HE MOA
Purpose of the JoInt Vanlire

The JV Company is formed or the purposs of developing Iha Land and managemeni of the estale
10 be developed theraen, Tha busl of tha J¥ Company will b& to Invast in Unlon King, & newly
incorporaied campany, the ¢ usiness of which will be to conatrugt on and davelop the Land.

The Land s held under the Land Grant for a tarm of 50 years from 8 May 2007 and shall not ba used
for any purposs olhar |han non-industrial (axcluding godown, hotel, or patrol rlllln? station}
purposes. The site area of it # Land |8 (about) 8,080 square metsrs, and maximum groas floor area
for devalo?mam on the Land is 80,450 square maelars, of which 52,350 squasa meters are for privale
rasidaniial and 8,060 square metars arg tor non-Industrial (axcluding privala resldential, godown,
hotel, or petrol filling siatlon} purposes according 1o the Land Grant. Union King {s wholly-owned
subsldiary of the JV Compat y, wﬁl finalize the Land Gran| (aa granias of ihe Land} wilh the Hong
Kong Govarnment alter it pa /s In tull the Land premium of HK$4,000,900,000 on § Juns 2007, The
share ol Land premium is ir proportion to aach JY Parines's respective squity Intaresi in the JV
Company.

Ownership of Union King i the JV Company

The board of directers of the J¥ Company and Unlen King will comprisa, in both cases, B dizectora,

4 of whom are nominated bs King Chance, 2 by Nan Fung Desvelcpment and one aach by Rich
Honour and Golden Arrow.

Pursuant to the terme of the MOA, the JV Company will issue 45 shares 1o King Chance, as well
as 15 shares lo Golden Arrov:, 25 sharas 1o Nan Fung Developmenl, and 15 shares lo Rich Honour,
afar which Ihe shareholdingt of the JV Company will ba as describad In (A) of thia sactien {ill), The
sharenolding ot Union Hing s Thal as d¢ascribed in {B) ot tis seciion (11).

() THE JV COMPANY

No. ol lsausd % of

Nams of shareholde: #shares o hold #4uity intarast

1. King Chance 45 45%
2. Nan Fung Develop)ient 25 25%
3. Golden Afrow 15 15%
4. Rich Hanour 15 15%
TOTAL 100 100%

(B) UNION KING

No. of lssued % ol

Nama ol shareholdar shares held agulty intaresl

The JV Company One (HK$1.00 sach) 100%

Exscutive committes

There Is an exsculive comiitiae under Unign King which is responsible tor overseeing and
manitoring the devlln{:monl nd the day-lo-day administraticn and management of developmani
projact on the Land. The axa utive commitles reports 1o the board of Union Kinp and consisis of 8
commiliee membars. King Ct ance nominales three, and each of Nen Fung Davelopment, Golden
Amow, and Rich Honpour nam nales one jepreseniative to the execullve commitide.

Financing of the J¥ Compa1y & Union King

It iz predantly astimatad that the tatal cosl af the development will be HKES 000 milllon, ol whigh
HK$4,000 mlliion represents the Land premlum and HK$1,000 million represanis the sstimated
construction cost for the deve lopment.

Golden Arrow and wach of the JV Parinars agree inal the developmant ol tha Land will ba financed
throtgh (a) bank borrowing of which the JV Periners may ba required to provide secwsity or
guarantae} and (b} sharaheldoss' loans, All guarantess and shareholders’ ioans wlll ba provided by
the raspective parent compan a3 of Golden Arrow and the IV Pariners ({fgr Nan Fung Oevatopmaent
by Nan Fung Davalopmant and Man Fung Textiles Limited) an a savacel basls and In geoportian ta
iheir respective aquity interests in the JV Compeny.

On 31 May 2007, Union King lias enierad [nfo & facltily agreement with landers under which a foan
faclllty of a total amoun) of HE$,000 millian has bean arranged for Unlon King to finance 56% of
the Land premlum (being HK$ 2,000 millian) and 100% of the constructlon cost (pressnily aslimatad
al HK$1,000 milllon} In respi-¢t of the developmant of the Land. The drawdown ol ihe sum of
HK$2,000 millien tor 50% of the Land {Jrumlum wlll te on 5 June 2007, The loan (acilily was
ohigined alte acny's leagth ne jotiation with the lendert, benting normal commanclat teres! intes.
As security for the toan facilit/ to Unlen King, on 31 May 2007:

{i} the Company logeltar with Stno Land, Nan Fung Development and Nan Fung Taxtlles
Limited (between them 1s ane group), and Chinase Estates (colleciively, tha "Covanantors”}
have antered inlo:

{a} & guaranies in {ivor of the landars gn a savaral and pro rata basis in proportion 1o
sach of Goldsn .\rrow and the refavani JV Pariners' reapaciive equity inlarest in tha
J¥ Compeny; ard

(o) & tunding aureememélonalher with Union King) in faver of the lenders pursirant to
which (inter alla) Iha Covenaniors have undartook on a aavaral and on tha sama pro
rala basis to furil conslruction and olhér cosis required to campiata the developmenl
project, and johHly and severally to procure ihat Union King will complale the
devalcpment prcjaci according to 1he consiruction time achedule;

iy Han Fung Davalopment and the tespective subaidiaries ot the Covenantors foihar than tha
Nan Fung group of Ccvenanicrs) have antered Intc & subordinaiion agraeman: wilh the
fenders pursuant to whit h, niar alia, all present and fulure indebladness owed by Union King
to thase subsidiarles 8 Jubordinaied 1o 1he incabiadness of Unlon King to the lenders undet
the HK$3,000 mitlion loan facilily. .

The Company {logethar with the ciher CuvenamuraL will fund the olhar 50% ol tha Land premiym
by way of shareholders’ advinces on a pro rata basls by releranca to 1heir respeciive aquity
interesis in the JV Company tr enabie Unicn King 1¢ pay the full amount of 1ha Land premium on
5 June 2007. .

Pratit Sharing

It Is ¢#xpected that any profil ¢ he J¥ Company will be ultimataly shared by the JV Partners pro raia
basad on their raspeclive aquily Inlarests in the 4V Company.

(IV} CONSIDERATION & COMMITMENT OF THE COMPANY UNDER THE JOINT VENTURE

Purauant to the tarma of the M{}A, Golden Arrow will pay for Its 15 sharea [reprasenting 5% sqully
Intgrasi) In the issuad share 1 apital ol (he JV Company. The Company will advance by way of
sharehcidars’ toan te the JV Cimpany, on.a pro rata basls by raferance lo Its 15% nqul:! Interasi,
a sum of HK$301,450,500 far |he purposss of funding Its porlion of tha 50% ol the Land pramium
and the froni and fge and apge ncy lee in connectlon with tha loen Iachity described above. The
source of funding for this sharanciders’ advance to the SV Company will be from infernal resources
of the Company.

The totel commitment of the Cempany in the Jolnt Ventura is {on present estimation)
HK$751,450,500 (subect 1o st ch changes as the Gompany and tha JV Partnary may from time 1o
1ima agraae) a&s [oYlows:-

1. 15% share of Land premiun

2. 15% share of construction and develcpment coats

3. 15% shere of ths lsnders’ sgency and Igan cormmitment fee

HK$600,000,000
HK$150,000,000
HK$1,450,500

ABOUT KING CHANCE

The Gompany has been Informed that King Chance is an i 1 holding and a
wholly-cwned subsidiary of Sino tand, which is principally engaged in the property development
and invesiment In Hong Kong.

ABOUT NAN FUNG DEVELOPMENT

Tha Company has been informed thal Nan Fung Development is a wholly-owned by Chen's
Holdings Limilad, which Is 100% benefictally ownad by Mr. Ghen Din Hwa Nan Fung Devetopment
is principelly engaged in the property development and investmeant in Hong Kang.

ABOUT RICH HONOUR

The Cempany has been informed that Rich Honour is an indiregt wholly-owned subsidiary of
Chinasa Estates, which is an investmeni holding company. The principal subsidiaries al Chinese
Eslales are sngaged id property invasiment and davelopment, brokerage, securilies invesiment
and maney landing.

ABOUT GOLDEN ARROW

Golden Arrow is an indiracl wholly-owned subsidlary of (he Company, which is an investment
holding company. The principal subsidiasies of the Campany are malnly sngaged in properly
davalopmen| and investmant in Malnland China, Hang Keng and South East Asia.

REASQNS FOR THE ACQUISITION AND THE FORMATION DF THE JOINT VENTURE

The Direclora ate optlmistic about the property market In Hong Kong. especially the Juxury
ragidaniial sactor. The Board baliaves that the acquisition of the Inleras! in Ihe Land through tha
Joinl Venilure will anhance not only the Group's asset porliolio bul a#30 sirengihen (ha pesillon of
tha Group in the tuxury residential markel in Hong Kong. The Ditgctors consider {hat lhe Joint
Venlure i3 on normal commarcial terms, which are [air and reasonable %0 Tar aa tha Cempany and
the Shareholders ara concerned, and That Ihe Joint Venlure I3 in the Inleresi of the Company and
Ihe Sharaholders as a whole. The JV Company will be aquitdy accounied 1ot in the conaglidalsd
accounts of the Group and will be treated as jointly contrelled enlily in the consolidaled accounis
ol the Group.

GENERAL

The acquisition by the Compané/ of & 15% Inlerast in Ih& JV Company and its financing commlimant
axceed 5% but doas nol Bxcead 25% of one or mora of 1he applicable percentage ralics (as deflned
in lhe Listing Aules}, and as such, it conslitulas a disclosaable transaclion lor 1he Company under
Chapier 14 of the Listing Pulas. A circutar on the Joint ¥enture in accordanca with the requirementy
of the Listing Rules will b dispatched 10 lhe Sharehaolders as soon a& practicable,

The MOA Is binding an Golden Arrow, the 1V Campany, and the JV Partnars and will in due course
be replaced by a sharehotdars agreement among (he same panies. whereupon 1ha MOA will
terminate.

In the evenl Lhat thers is & rmalerial ¢change lo the lerms of tha MCA as daescribed in lhis
annaungement, the Cempany will lssue furihar annaungemant ar supplemental cicGular {as lha cagse
may reqgtire). If there is any increase in 1he lolal capital commiimant of the Companr in the Jaint
Venlure that will pul the applicable percentage ratios to beyond 25%, the Company will compiy with
the relevanl requiremenils of Chapter 14 of the Lisling Aules,

DEFINITIONS
In Lhis announcement:

“sssocisles” fiag the meanings ascribed theoslo In the Listing Rules,

“Board” refers to the beard of Directors.

“Company” K. Wah Intarnationat Hoidings Limited, an exempted company incesporaled
in Bermuda with limited liability, the shares of which are listed on the Main
Board o! the Slock Exchange.

"Chinese Estatas™ Chinese Estates Holdings Limited, a company incotporaled in Bermuda,
whasa shares are listad on the Main Board of the Stock Exchange (Stock
Code: 127).

“Dhracloris)”
“Golden Arrow"

relers to the director(s} of the Company.

Galden Arrow Limbled, a compang incorporated in Hong Kong and an
indireci wholly-owned subsidiary of the Campany.

collectively refers 1o Ihe Company and i1s subsidi

1especively, the Honpg Konp Speciat &dminisiraiive Aagion ot The Peuple's

Eenu?llc of China and Hong Kong dolar (1he Jawlully turrency of Hang
ong).

a 3rd parly indépendent ¢f the Company and connecied persons ot iha

Cnmémny (helng a Direclor, chlel sxecyiive, of subsiantisl shareholder of

the Company or any ol ils subsidiaries or an associate of any of them),

refers 1o the Joint venture of the Company and the JV Partnera formed lor
development of the Land through the JV Company and Union King on 1he
terms af tha MOA.

Nimble Limiled, a company incorparated in the Brilish Virgin Islands wilh
registered office al Pasea Esiale, Road Town. Tostola, Brillsh Virgin
Istands, formead pursuant to {he terms of the MOA tor \he purpose of the
Joinl Venture.

collectlvaly relers to NMan Fung Devalopment, King Chance and Rich
Henour, and “JV Pariner® s any ona of lhem.

King Chance Developmeni Limited, & company incorporated In Hong Kang
that is beneticially owned by Sino Land and Is an Indepandent 3rd Party,
that piece of tand regisiared in The Land Registry as Kewloon Inland Lot
No.11073 at the junction of Hol Wang Road, Yan Cheung Road ang Yau
Cheung Road, Wes! Kowloon Heclamation Ares, Kowlaon, Hong Kong as
descrived In the Land Grant,

{he Agreement and Condillona ¢! Sale In respact of the Land 1o be antered
into by Unian King with the Hong Kong Governmant.

tha Rules Governing the Liating of Sweuritiea on the Siock Exchange,

‘Group”
‘Hon‘% Konp® and
HKS®

“independent 3rd
Parly”

“Joini Veniure®

v Company*

“JV Paciners”

“King Chance”

“Land*

‘Land Grant™

“Uisting Aules*

"MOA" a Memorandum ol Agreement dated 31 May 2007 among Golden Arrow, 1ha
JV Company, and the JV Partners jor the lgrmation of the Joinl Venlure,

“Nan Fung Nan Fung Cevelopment Limited, a company Incorporaiad In Hong Kong
Developmant” that is benaficially owned by Mr. Chen Din Hwa and is an Independant 3rd

Parly.

Aich Honour Limlted, a-#mitad company aslablished tn Hong Korg and an
Indiract wholly-owned subsidiary of Chinaas Eslales and is an Independen
drd Party.

ralers to the shareholdes{s) ol the Company,

Sino Land Company Limlted, & company incorporated in Honp Kong,
whosa shares ara lisled on |ha Main Board of the Steck Exchenge {Stack
Gode: 83).

The Stock Exchange ¢f Hong Kong Limiled.

"Rich Honour®

“Sharsholdar{s)”’
“Sino Landa”

"Stock Exchangs”

WL US Doller, tha Iawfully currency of the Uinilad Slales of Amerlca,

“Union King" Unten King {Hong ¥ong) Limited, a compang lncnr#mralad In_ Heng Kong
with its raalslerad office presently at 12th Floor, Tsim Sha Taul Cenire,
Gatisbury Hoad, TsIm Sha Tsui, Kowloon, Heng Kong.

. perceniage.

As at (he dale of tlns announcemani, e Executive Direciors are Dr. Che-woo Lul (Chalrman), Mr Francig Lut Yiu Tung,
r. Eddie Hwl K1 On, Mr. Lennon Lun Taan Kau and M3, Paddy Tang Lui Wei Yu, the Non-executive Direciors are My
Michaw! Lovng Mea Kin and Dr. Philip Wong Kin Hang: and the independent Non-exsiulive Diceclors are Sir Devid
Akgra-Jones, Or. The Hon. Leo Lee Tung H’ﬁ. Or. Aol Chan Yau Hing, Dr. Charles Chwung Wal Bun and Mr. Kober
George Nieid. -
. ' By Crdar ol {he Board ol
K. Wah International HoldIngs Limiled
Ricky Chan Ming Tak
Company Secratary
Hong Kong, 31 May 2007
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4, The Company’s announcement regarding disclosure pursuant to rule
13.16 of the listing rules on financial assistance to affiliated companies,
dated June 5, 2007; published (in English language) in The Standard and
published (in Chinese language) in Hong Kong Economic Times, both
on June 5, 2007;

5. The Company’s announcement regarding discloseable transaction and
formation of a joint venture for development of land in Hong Kong,
dated May 31, 2007; published (in English language) in The Standard
and published (in Chinese language) in Hong Kong Economic Times,
both on June 1, 2007; and

6.  The Company’s announcement regarding disclosure pursuant to rules
13.13 and 13.16 of the listing rules on advances and financial assistance
to entity and affiliated company, dated May 30, 2007; published (in
English language) in The Standard and published (in Chinese language)
in Hong Kong Economic Times, both on May 30, 2007.

The parts of the enclosed documents that are in Chinese substantially restate
the information appearing elsewhere in English.

We would appreciate your acknowledging receipt of these materials by

stamping and returning the enclosed copy of this letter. A self-addressed, stamped
envelope is enclosed for your convenience.

Very truly yours,

Mo S
Simon Luk

Encloasures

cc: K. Wah International Holdings Limited

1906310001\44sec.doc

35th Floor One Exchange Square B Connaught Place Central, Hong Kong  www.hewm.com *China-Appointed Attesting Officar
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K. WAH INTERNATIONAL HOLDINGS LIMITED
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{incorporated in Bermuda with limited liability) .
{Stock Code:-173) | .

DISCLOSURE PURSUANT TO RULES 13.13 AND 13.16 OF THE LISTING RULES ON
ADVANCES AND FINANCIAL ASSISTANCE TO ENTITY AND AFFILIATED COMPANY

The Company announces that the amount of advances/financial assistance given to, and guarantees given for the loan facilities granted
te, entity and affiliated company by the Company in aggregate exceeds 8% of the total assets of the Campany. In accordance with the
requirements under Rules 13.13 and 13.16 ol the Listing Rules, the Company announces the detalls of such advances/financial
assistance and guaranteas.

Fieference is made to the annocuncement made by the Company dated 4 Aprit 2007 pursuanl to Chapter 14 of the Listing Rules -("JV
slnnouncemens). Terms defined in the JV Announcement have_ the same meaning when used in this announcement, unless otherwise
stated. Full Raise International Limited {the JV Company) is an affiliated company of the Company, On 23 May 2007, the Company has
Frovided corporate guaranies and entered into funding agreermant and Wealthy Vision (an indires! wholly owned subsidiary of the Company)
res eniered into subordination agreement with lenders which provided loan facilities in the total amount of HK$3,100,000,000 (“loan
! 1ciiitlag™) to Ace Glory {a wholly owned subsidiary of the JV Company and grantee of the Land) for the purpose of developing the Land.
£ce Glory will draw on HK$1,751,000,000 of the loan facilities on 30 May 2007. The amount of advances 1o, and guarantees given for the
lnan taeilities granted to, Ace Glory has exceeded 8% of the total assets ol the Company. In accordance with the requirements under Rules
13.13 and 13.16 of the Listing Aules, the Company announces the details of financiat assistance provided by the Company as foflows:

' T Amount of
committed caplital

Company's % Amount of loan tacilities injection by way of
hame of equity interest obtained by Ace Glory - Amouni of loan sharsholder’'s advancas
alfiliated in the affiliated {wholly owned subsidiary facillties guaranteed by the Group to the
campany company of the atiillated company} by the Company affillated company
F )l Raise - 25% H¥%3,100,000,000 HK$775,000,000 (on several HK$437,500,000 {unsecured
Ir tarnaticnal . basis and pro rata to the and interest-fres, and pro
L mited Company’s 25% interest.in rata to the Company’s 25%

the atfillated company), as

to which HK§437,500,000 is
for ra-financing of the _
Company's {25%) share of
half of ‘Land premium, ful)
amount of which has already
beean paid and —-— =~ - ~-

as 10 HK$337,500.000 |s for -

the Company’s (25%) share
of the construction costs of ~
the Land.: + "~ .

O het terms of the loan facilities required to be disclosed pursuani to Aule 13.16 of the Listing Aules :

Interest rate of the loan facifities
Final maturity of the loan facilities

Sccurity provided by the Greup for the
10 sn faciities

Agyount of 1aan facitities utilized by Ace
Glary which are guaranteed by the
Cumpany

interest in the affiliated
compeny), The capital
injection is tundad from the
tnternal resources of the
Group and has been applied
by Ace Glory towards pari
payment of the Land - - -—
“premium.

e See )

Normal commercial rate after erm's length negotiation with the Isnders,

The earlier of {a) the date falling 48 months from 23 May 2007 and (b} the date falling &
months alter the issuance of the Certificate of Compliance by the Diractor of Lands in

respect of the Land.

Subordination agreemant by Waalthy Vision of all the indebtedness of Ace Glory to 11,
guarantee and funding agreement for project cost averrun {with complaetion guarantes) by
the Company (on $everal basis and pro reta to the Company’s 25% intarest in the
effiliated company) in tavor of the lenders,
HK$1,750,000,000 (to refinance half of the premium already paid by Wealthy Vision and
the JV Partnets in respect of the Land) and HK$1,000,000 (being part of tha construction
cost of the Land) to be drawn down on the loan facilities by Ace Glory on 30 May 2007.

Tre Company witl comply with the retevant disclosure requirements pursuant 1o Rules 13.20 and 13.22 of the Listing Rules for so long as
the ciresmsiances giving ris¢ to such disclosure obligation continue to exist. .

As al the date of this announcement, the Exacutive Directors ara Dr. Che-woo Lul {Chairman), Mr. Francis Lui Yiu T
Ka s and Ms, Paddy Tang Lui Wal Yu: Ihe Non-executive Directors are Mr. Michael Leun
Ditsctors are Sir David Akers-Jones, Dr. The Hon. Lea Les Tung Hai, Dr, Robin Chan

Hecng Kong, 30 May 2007

%

Mr, Eddie Hul Ki On, Mr. Lennon Lun Tsan

ng,
Marn Kin and Dr. Philip Wong l%‘n Hang: end the indepandant Non-axscutive

w Hing, Dr. Charies Cheung Wai Bun, and Mr. Robernt George Nield.

By Order of the Board of
K. Wah International Holdings Limited
_Ricky Chan Ming Tak ~

Company Secretary
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FINAL SCRIP DIVIDEND WITH CASH OPTION
FOR THE YEAR ENDED 31 DECEMBER 2006

N

BH'

The discounted market value of a share of the Company for the purpose of calculating the
number of new shares to be allotted to the sharcholders of the Company as the final scrip
dividend for the year ended 31 December 2006 is HK$2.7645.

Further to the circular to shareholders of K. Wah International Holdings Limited (“Company™)
daed 20 June 2007 (“Circular) describing the arrangements for payment of the final scrip
dividend of HK$0.025 per ordinary share of HK$0.10 each of the Company (“Share”), the
Ccmpany announces that for the purpose of calculating the number of Shares to be allotted by
wey of scrip dividend, the discounted market value of a Share is HK$2.7645.

The discounted market value is the average of the closing prices of one Share being traded on
The Stock Exchange of Hong Kong Limited (“Stock Exchange”) for the five trading days from
21 June 2007 to 27 June 2007, both days inclusive (which is HK$2.91), less five per cent
discount, rounding down to four decimal places as stated in the Circular.

Accordingly, under the scrip dividend arrangements, sharcholders will receive the following
nunber of Shares as scrip dividend on that part of their shareholdings in respect of which they
ha're not made cash elections:

Number of Shares held HK$0.025
on 20 June 2007 for which X
cash election is not made HK$2.7645

Th: new Shares to be issued pursuant to the scrip dividend arrangements will rank pari passu in
all respects with the existing issued Shares, except for the final dividend for the year ended 31
Dezember 2006, and will rank in full for all future dividends and distributions which may be
declared, made or paid.

Frectional entitlements to Shares will be disregarded and the benefit thereof will accrue to the
Company.

It is expected that share certificates in respect of the Shares to be allotted as scrip dividend and
dividend warrants of HK$0.025 per Share will be posted to shareholders of the Company at their
ow 1 risk on 20 July 2007.




Skareholders who wish to receive all or part of their final dividend in cash in lieu of new Shares
are reminded to complete the Form of Election and lodge it with the Company’s Branch Share
Registrars in Hong Kong, Computershare Hong Kong Investor Services Limited, at Rooms
1806-1807, 18th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not
later than 4:30 p.m. on 6 July 2007. Dealings in the new Shares to be allotted as the final scrip
dividend will commence on 23 July 2007, Application has been made to the Stock Exchange for
the: listing of and permission to deal in the new Shares.

As at the date of this announcement, the executive directors of the Company are Dr. Che-woo
Lui (Chairman), Mr. Francis Lui Yiu Tung, Mr. Eddie Hui Ki On, Mr. Lennon Lun Tsan Kau,
and Ms. Paddy Tang Lui Wai Yu, the non-executive directors are Mr. Michael Leung Man Kin
and Dr. Philip Wong Kin Hang; and the independent non-executive directors are Sir David
Ahers-Jones, Dr. The Hon. Leo Lee Tung Hai, Dr. Robin Chan Yau Hing, Dr. Charles Cheung
Wi Bun and Mr. Robert George Nield.

By Order of the Board of
K. Wah International Holdings Limited
Ricky Chan Ming Tak
Company Secretary

Hong Kong, 27 June 2007
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the actions to be taken, you should
consult your stockbroker or other registered dealer in securities, bank manager, solicitor, professional
accountant or other professional adviser.

If you have sold or transferred all your shares in K. Wah Internaticnal Holdings Limited, you should at
once haad this circular and the accompanying Form of Election {if any) to the purchaser or transferee or
to the bank, stockbroker or other agent through whom the sale or transfer was effecled for transmission
to the purchaser or transferee,

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, makes
no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for
any loss howsoever arising from or in reliance upon the whole or any part of the contents of this circular.

ﬂ]‘ K. WAH INTERNATIONAL HOLDINGS LIMITED
|
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{Incorporated in Bermuda with limited liability)
(Stock Code: 173)

Executive Direclors:

Dr. Che-woo Lui, GBS, MBE, JP, LLD, DSSc, DBA
(Chairman}

Francis Lui Yiu Tung

Eddie Fui Ki On, GBS, CBE, QPM, CPM
(Managig Director (Acting})

Lennon Lun Tsan Kau (Deputy Managing Director)

Paddy “"ang Lui Wai Yu, Jp

Non-Executive Directors:
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To the &hareholders,

Dear Sir or Madam,

Registered Office;
Canon’s Court

22 Victoria Street
Hamilton HM 12
Bermuda

Principal Place of Business
in Hong Kong:

29th Floor

K. Wah Centre

191 Java Road

North Point

Hong Kong

20 June 2007

FINAL SCRIP DIVIDEND WITH CASH OPTION
FOR THE YEAR ENDED 31 DECEMBER 2006

Introdui:tion

At the ennual general meeting of K. Wah International Holdings Limited (“Company”) held
today, it was resolved that a final dividend for the year ended 31 December (“Final
Dividend’) of HK$0.025 per issued share of the Company (“Share") be paid to shareholders
whose rames appear on the registers of members at the close of the business on 20 June
2007. It was also resolved that the Final Dividend should be satisfied by way of scrip dividend




by an allotment of new Shares credited as fully paid in accordance with the Memorandum of
Association and Bye-laws of the Company and that shareholders may elect to receive cash
wholly or partly in lieu of the scrip dividend. The latest date on which transfers were accepted
for registration in order to qualify for the Final Dividend was 12 June 2007.

Particulars of the Final Dividend
Shareholders have the following choices in respect of the Final Dividend:

(i) an allotment of new Shares (“New Shares™) credited as fully paid and having an aggregate
discounted market value (as defined below) equal to the total amount of Final Dividend
which shareholders could elect to receive in cash in respect of HK$0.025 per Share,
subject to any fractional entitlement being disregarded as mentioned below; or

{i) Final Dividend of HK$0.025 per Share in cash; or
{(iii} partly New Shares and partly cash.

For the purpose of calculating the number of New Shares to be allotted, the discounted market
value (“Discounted Market Value”) of a New Share means the average of the closing prices of
one Share on t1he Stock Exchange of Hong Kong Limited (“Stock Exchange”) for the five
trading days from 21 June 2007 to 27 June 2007 (both days inclusive), less 5% discount,
rounding down such figure to four decimal places. It will not be possible to determine until the
close of business on 27 June 2007 the exact number of New Shares to which a shareholder,
electing to receive New Shares, will be entitled. The Company will make a press notification,
and information about the Discounted Market Value for the purpose of calculating the number
of New Shares to be allotted by way of scrip dividend will be made available on the websites
of the Company and the Stock Exchange on 28 June 2007. The last day on which
shgreholders will be entitled to make their choices of the above alternatives is 6 July
2007.

Accordingly, the number of New Shares which shareholders will receive, in respect of the
existing Shares registered in their names as at 20 June 2007 and for which elections to receive
the Final Dividend in cash are not lodged with the Company’s branch share registrars in Hong
Kong on or before 6 July 2007, will be calculated as follows:

Number of existing Shares HK$0.025
Number of New Shares  _  'held on 20 June 2007 for  x —
which cash election is not made Discounted Market Value

The New Shares to be issued pursuant to the scrip dividend arrangements will rank pari passu
in all respects with the existing issued Shares, except for the Final Dividend and will rank in
full for all future dividends and distributions which may be declared, made or paid. No
shareholder will be entitled to be issued any fraction of a Share under the scrip dividend
arrangements. Fractional entitiements to Shares will be disregarded and the benefit thereof
will accrue to the Company.

Advantage of the Scrip Dividend

The scrip dividend will enable shareholders to increase their holdings of Shares without

incurring dealing costs or stamp duty. The Company will also benefit because, to the extent

that shareholders elect to receive New Shares, in whole or in part, such cash as would

%therwise have been paid to shareholders will be retained for use as working capital by the
ompany.

Effect of the Scrip Dividend

If elections to receive the Final Dividend in cash were received in respect of all the existing
Shares registered as at 20 June 2007, the total cash dividend payable by the Company would
be approximately HK$60,870,000.




Shareholders of the Company should note that the scrip dividend may give rise to notification
requirements under the Securities and Futures Ordinance for those shareholders who may
have notifiable interests in the Company. Shareholders of the Company who are in any doubt
as to how these provisions may affect them are recommended to seek their own professional
advices..

The Company, being an exempted company incorporated in Bermuda, has been designated as
non-resident for Bermuda exchange control purposes and has been granted an assurance by
the Minister of Finance in Bermuda under the Exempted Undertakings Tax Protection Act 1966.
Accordingly, in the event of there being enacted in Bermuda any legislation imposing tax
computed on profits or income, or computed on any capital asset, gain or appreciation, or any
tax in the nature of estate duty or inheritance tax, then the imposition of any such tax shall not
be applicable to the Company or any of its operations or Shares, debentures or other
obligations of the Company provided that such assurance shall not be construed as to

(i) provent the application of any such tax or duty to such persons as are ordinarily resident
in Bermuda;

(iiy prevent the application of any tax payable in accordance with the provisions of the Land
Tax Act, 1967 or otherwise payable in relation to the land leased to the Company.

Form of Election

Enclosed is a Form of Election. No action is required if you wish the Final Dividend which
you ar¢ entitled to receive to be wholly satisfied by an allotment of New Shares on the
abovenientioned basis. Otherwise, if you wish to receive such dividend wholly in cash
in lieu of New Shares, or partly in cash with the balance satisfied by an allotment of New
Shares, you must complete the enclosed Form of Election in accordance with the
instructions printed thereon and lodge it with the Company’s Branch Share Registrars
in Hong Kong, Computershare Hong Kong Investor Services Limited, at Rooms
1806-1107, 18th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong
not later than 4:30 p.m. on 6 July 2007. If you have signed the Form of Election but do not
specify the number of Shares in respect of which you wish to receive the dividend in cash or,
if you & ect to receive the dividend in cash in respect of a greater number of Shares than your
registered holding, then in either case you will be deemed to have exercised your election to
receive the dividend in cash in lieu of New Shares in respect of all the Shares registered in
your name(s). No acknowledgement of receipt of Form of Election will be issued. The Form of
Eiectior also enables you to elect to receive all future dividends wholly in cash in lieu of New
Shares until notice in writing to cancel such election is received by the Branch Share
Registrars of the Company. Permanent elections cannot be made in respect of part of your
registerad holding.

The Form of Election has not been sent to shareholders who have previously made a
permanznt election to receive all future dividends wholly in cash. These shareholders will
receive cash in lieu of scrip dividend for all the Shares for the time being registered in their
names, without having to complete any further Form of Election. Any shareholder wishing to
change these existing permanent elections should contact the Company’s Branch Share
Registrars in Hong Kong, Computershare Hong Kong Investor Services Limited, before 4:30
p.m. on 6 July 2007.

Sharehnlders Resident Qutside Hong Kong

All shareholders resident outside Hong Kong should consult their bankers or other
professional advisers as to whether any governmental or other consents are required or other
formalities need to be observed to enable them to receive Shares in satisfaction of the Final
Dividend. No person receiving in any territory outside Hong Kong a copy of this circular and/or
a Form of Election may treat the same as an invitation to him unless in the relevant territory
such invitation could lawfully be made to him without having to comply with any unfulfilled
registralion or other legal requirements,

This circular and Form of Election will not be registered in Hong Kong or any other jurisdiction.
The Shares have not been registered under the applicable securities legislation of any
jurisdict ons other than Hong Kong. The Company has made enquiries with legal advisers
where its overseas shareholders are based regarding legal restrictions and regulatory
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requirements on participation of shareholders resident cuiside Hong Kong in the scrip dividend
arrangements as required by Rule 13.36(2) of the Rules Governing the Listing of Securities on
the Stock Exchange. Since registration or filing or other procedures will need to be carried out
to comply with the relevant securities legislations of Australia, Canada, Liberia, Singapore, the
United Kingdom and the United States of America (“Excluded Jurisdictions™) and/or the costs
of complying with the requirements in each Excluded Jurisdiction will exceed materially any
potential benefit to the Company of doing so, the Directors consider that it would be necessary
and expedient to exclude shareholders with registered addresses in the Excluded Jurisdictions
(“Excluded Shareholders™) from the scrip dividend arrangements as it would be impractical to
comply with such procedures in these countries given the small shareholder base. Accordingly,
Form of Election will not bé sent to the Excluded Shareholders and they will only receive this
circular for information. Excluded Shareholders will receive their dividend wholly in cash.

Apart from the Excluded Shareholders, according to the Company’s registers of members,
there are some other shareholders whose registered addresses are outside Hong Kong. They
are allowed to participate in the scrip dividend arrangements. It is the responsibility of any
shareholders outside Hong Kong who wishes to receive New Shares under the scrip dividend
arrangements to comply with the laws of the relevant jurisdictions including procedures or any
other similar formalities. It is also the responsibility of any shareholders outside Hong Kong
who receive New Shares in lieu of the cash dividend must also comply with any restrictions on
the resale of the Shares which may apply outside Hong Keng.

Listing and Dealings

Shares issued by the Company have been admitted as eligible securities for deposit and
settlement in the Central Clearing and Settlement System established and operated by Hong
Kong Securities Clearing Company Limited. Dealings in the Shares may be settled through the
Central Clearing and Settlement System. Investors should seek the advice of their
stockbrokers or other professional advisers for details of these settlement arrangements and
how such arrangements will affect their rights and interests.

The Sharss are listed and dealt in on the Stock Exchange. On no other stock exchanges are
any part of the Shares listed or dealt in or on which listing or permission to deal is being or is
proposed to be sought. There are convertible bonds listed on the Luxembourg Stock
Exchange, which are convertible into Shares, as referred to in the Company’s announcement
dated 23 March 2004. Application has been made to the Stock Exchange for the listing of and
permission to deal in the New Shares to be issued pursuant to the scrip dividend
arrangements. It is expected that share certificates in respect of such Shares and dividend
warrants will be posted at the risk of those entitled thereto on 20 July 2007 and dealings in
such Shares will commence on 23 July 2007. In the unlikely event that the New Shares are not
admitted to listing by the Stock Exchange before 20 July 2007, the Forms of Election will be
disregarded and the full cash dividend will be paid to the entitled shareholders according to
their registered shareholdings.

Recommendation and Advice

It is the shareholders’ responsibility to decide in this regard whether or not to exercise their
rights to receive cash in lieu of the scrip dividend. Whether or not it is to the shareholders’
advantages to receive cash or New Shares, in whole or in part, depends upon their own
individual circumstances. The effect on the tax position of any shareheclder will depend on that
shareholder’'s particular circumstances. If you are in any doubt as to what to do, you should
consult your professional advisers. Shareholders who are trustees are recommended to take
professional advice as to whether the choice to receive cash or New Shares is within their
powers and as to its effect having regard to the terms of the relevant trust instrument.

Yours faithfully,
Dr. Che-woo Lui
Chairman

This decument is in English and Chinase. In case of any inconsistency, the English version shall prevail.
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in doubt as to any aspect of this circular, you should consult a stockbroker or other
registered dealer in securities, bank manager, solicitor, professional accountant or other
profess onal adviser.

If you have sold or transferred all your shares in K. Wah International Holdings Limited, you
should at once hand this circular to the purchaser or transferee or to the bank, stockbroker or
other agent through whom the sale or transfer was effected for transmission to the purchaser
or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
circular, makes no representation as to its accuracy or completeness and expressly disclaims
any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or
any par: of the contents of this circular.

K. WAH RNATIONAL HOLDINGS LIMITED

INTE
W SEZEEREEBETRLT

{incorporated in Bermuda with limited liability)
{Stock code: 173)

DISCLOSEABLE TRANSACTION
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DEFINITIONS

In ihis circular, unless the context otherwise requires, the following expressions have the

followin3 meanings:
“associates”
“Board”

uCompa ,.lyol

“Chines: Estates”

“Director(s)”

“Golden Arrow"”

uGroupr:

“Hong Kang” and "HK$"

“Independent 3rd Party”

“Joint Venture”

“JV Comoany”

“JV Partr ers”

has the meanings ascribed thereto in the Listing Rules.
refers to the board of Directors,

K. Wah International Holdings Limited, an exempted
company incorporated in Bermuda with limited liability,
the shares of which are listed on the Main Board of the
Stock Exchange.

Chinese Estates Holdings Limited, a company
incorporated in Bermuda, whose shares are listed on the
Main Board of the Stock Exchange {Stock Code: 127).

refers to the director(s) of the Company.

Golden Arrow Limited, a company incorporated in Hong
Kong and an indirect wholly-owned subsidiary of the
Company.

collectively refers to the Company and its subsidiaries.

respectively, the Hong Kong Special Administrative
Region of The People's Republic of China and Hong
Kong dollar (the lawtully currency of Hong Kong).

a 3rd party independent of the Company and connected
persons of the Company (being a Director, chief
executive, or substantial shareholder of the Company or
any of its subsidiaries ¢or an associate of any of them).

refers to the joint venture of the Company and the JVv
Partners formed for development of the Land through the
JV Company and Union King on the terms of the MOA.

Nimble Limited, a company incorporated in the British
Virgin Islands with registered office at Pasea Estate,
Road Town, Tortola, British Virgin Islands and formed
pursuant to the terms of the MOA for the purpose of the
Joint Venture.

collectively refers to Nan Fung Development, King
Chance and Rich Honour, and “JV Partner” is any one of
them.




DEFINITIONS

“King Chance”

“Land”

“Land Grant”

“Latest Practicable Date”

“Listing Rules”

“MOA“

“Nan Fung Development”

“Rich Honour”

“SFO”

“Shareholder(s)”

“Sino Land”

“Stock Exchange”

HU S$"

King Chance Development Limited, a company
incorporated in Hong Kong that is beneficially owned by
Sino Land and is an Independent 3rd Party.

that piece of land registered in the Land Registry as
Kowloon Inland Lot No. 11073 at the junction of Hoi Wang
Road, Yan Cheung Road and Yau Cheung Road, West
Kowloon Reclamation Area, Kowloon, Hong Kong as
described in the Land Grant.

the Agreement and Conditions of Sale No. 20043 in
respect of the Land entered into by Union King with the
Hong Kong Government.

14 June 2007, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information referred to herein.

the Rules Governing the Listing of Securities on the
Stock Exchange.

a Memorandum of Agreement dated 31 May 2007 among
Golden Arrow, the JV Company, and the JV Partners for
the formation of the Joint Venture,

Nan Fung Development Limited, a company incorporated
in Hong Kong that is beneficially owned by Mr. Chen Din
Hwa and is an Independent 3rd Party.

Rich Honour Limited, a limited company established in
Hong Kong and an indirect wholly-owned subsidiary of
Chinese Estates and is an Independent 3rd Party.

Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong}.

refers to the shareholder(s) of the Company.

Sino Land Company Limited, a company incorporated in
Hong Kong, whose shares are listed on the Main Board of
the Stock Exchange (Stock Code: 83).

The Stock Exchange of Hong Kong Limited.

US Dollar, the lawfully currency of the United States of
America.




DEFINITIONS

“Union KKing” Union King (Hong Kong} Limited, a company
incorporated in Hong Kong with its registered office
presently at 12th Floor, Tsim Sha Tsui Centre, Salisbury
Road, Tsim Sha Tsui, Kowloon, Hong Kong.

“%" Percentage.

For the purpose of this circular, certain Engiish translations of Chinese names or words in this circular are
included far information only, and should not bae relied upon as the official transiation of such Chinese names or word.
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Executive Directors: Registered Office:
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Eddie Hui Ki On, GBS, CBE, QPM, CPM Hamilton HM 12
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Non-Executive Directors: Principal Place of Business
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Dr. Charles Cheung Wai Bun, Jr* Hong Kong

Robert George Nield*

* Indspandent Non-executive Directors

20 June 2007

To the Shareholders,

Dear Sir or Madam,

DISCLOSEABLE TRANSACTION
AND
FORMATION OF A JOINT VENTURE
FOR DEVELOPMENT OF LAND IN HONG KONG

1. INTRODUCTION

On 31 May 2007, the Board announced that Golden Arrow (an indirect wholly-owned
subsidiary of the Company) has entered into the MOA in respect of the Joint Venture for the
purpose of developing the Land. Pursuant to the terms of the MOA, the Company has acquired
a 15% equity interest in the JV Company. The total commitment of the Company in the Joint
Venture will exceed 5% but not exceed 25% of one or more of the percentage ratios under Rule
14.07 of the Listing Rules as applicable to the Company. Accordingly, the formation of the Joint
Venture constitutes a discloseable transaction. The purpose of this circular is to provide you
with details of the Joint Venture.
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TEE MOA

Date of the MOA

31 May 2007

PARTIES TO THE MOA

1. King Chance.

2. Nan Fung Development.

3. Golden Arrow.

4. Rich Honour.

To the best of the Directors’ informaticon, knowledge and belief (upon making reasonable

enquiries), each of the JV Partners is an Independent 3rd Party.

()} MAJOR TERMS OF THE MOA

Purpose of the Joint Venture

The JV Company is formed for the purpose of developing the Land and management
of "he estate to be developed thereon. The business of the JV Company is investing in
Un on King, a newly incorporated company the business of which is to develop the Land.

The Land is held under the Land Grant for a term of 50 years from 8 May 2007 and
shall not be used for any purpose other than non-industrial (excluding godown, hotel, or
petrol filling station) purposes. The site area of the Land is (about) 8,060 square meters,
and maximum gross floor area for development on the Land is 60,450 square meters, of
which 52,390 square meters are for private residential and 8,060 square meters are for
non-industrial (excluding private residential, godown, hotel, or petrol filling station)
purposes according to the Land Grant. Union King (a wholly-owned subsidiary of the JV
Company) has entered into the Land Grant with the Hong Kong Government and paid in
full the Land premium of HK$4,000,000,000 on 5 June 2007. The share of Land premium
is i1 proportion to each JV Partner’s respective equity interest in the JV Company.

Ownership of Union King & the JV Company

The board of directors of the JV Company and Union King will comprise, in both
cases, B directors, 4 of whom are nominated by King Chance, 2 by Nan Fung
Development and one each by Rich Honour and Golden Arrow.

— 5 —
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Pursuant to the terms of the MOA, the JV Company has issued 45 shares to King
Chance, as well as 15 shares to Golden Arrow, 25 shares to Nan Fung Development, and
15 shares to Rich Honour. The shareholdings of the JV Company is that as described in
(A) of this section (lll). The shareholding of Union King is that as described in (B) of this
section (l1}).

(A) THE JV COMPANY

No. of issued % of equity

Name of shareholder shares held Interest
1. King Chance 45 45%
2. Nan Fung Development 25 25%
3. Golden Arrow 15 15%
4. Rich Honour 15 15%
TOTAL 100 100%

(B) UNION KING

No. of issued % of equity
Name of shareholder shares held Interest

The JV Company One (HK$1.00 each) 100%

Executive committee

There is an executive committee under Union King which is responsible for
overseeing and monitoring the development and the day-to-day administration and
management of development project on the Land. The executive committee reports to the
board of Union King and consists of 6§ committee members. King Chance nominates three,
and each of Nan Fung Development, Golden Arrow, and Rich Honour nominates one
representative to the executive committee.

Financing of the JV Company & Union King

It is presently estimated that the total cost of the development will be HK$5,000
million, of which HK$4,000 million represents the Land premium and HK$1,000 million
represents the estimated construction cost for the development.

Golden Arrow and each of the JV Partners agreed that the development of the Land
has financed through (a) bank borrowing (of which the JV Partners may be required to
provide security or guarantee) and (b) shareholders’ loans. All guarantees and
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shareholders’ loans are provided by the respective parent companies of Golden Arrow
ani the JV Partners (in the case of Nan Fung Development, by Nan Fung Development
ani Nan Fung Textiles Limited) on a several basis and in proportion to their respective
equity interests in the JV Company.

On 31 May 2007, Union King has entered into a facility agreement with lenders under
which a loan facility of a total amount of HK$3,000 million has been granted to Union King
to finance payment of 50% of the Land premium (being HK$2,000 million) and 100% of
the: construction cost (presently estimated at HK$1,000 million) in respect of the
de'selopment of the Land. Union King has already drawn on HK$2,000 million of the loan
facility to pay for 50% of the Land premium on 5 June 2007. The loan facility was obtained
aftar arm’s length negotiation with the lenders, bearing normal commercial interest rates.
As security for the loan facility to Union King, on 31 May 2007:

(i) the Company together with Sino Land, Nan Fung Development and Nan Fung
Textiles Limited (between them as one group), and Chinese Estates (collectively, the
“Covenantors”) have entered into:

(a) a guarantee in favor of the lenders on a several and pro rata basis in proportion
to each of Golden Arrow and the relevant JV Partners’ respective equity interest
in the JV Company; and

(b} a funding agreement (together with Union King) in favor of the lenders pursuant
to which (inter alia) the Covenantors have undertook on a several and on the
same pro rata basis to fund construction and other costs required to complete
the development project, and jointly and severally to procure that Union King
will complete the development project according to the construction time
schedule;

(i) Nan Fung Development and the respective subsidiaries of the Covenantors (other
than the Nan Fung group of Covenantors) have entered inte a subordination
agreement with the lenders pursuant to which, inter alia, all present and future
indebtedness owed by Union King to these subsidiaries is subordinated to the
indebtedness of Union King to the lenders under the HK$3,000 million loan facility.

The Company (together with the other Covenantors) has funded the other 50% of the
Land premium by way of shareholders' advances on a pro rata basis by reference to their
respective equity interests in the JV Company to enable Union King to pay the full amount
of the Land premium on 5 June 2007.

Profit Sharing

It is expected that any profit of the JV Company will be ultimately shared by the JV
Parners pro rata based on their respective equity interests in the JV Company.
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(IV) CONSIDERATION & COMMITMENT OF THE COMPANY UNDER THE JOINT VENTURE

Pursuant to the terms of the MOA, Golden Arrow has paid for its 15 shares (representing
15% equity interest) in the issued share capital of the JV Company. The Company has
advanced by way of shareholders’ loan to the JV Company, on a pro rata basis by reference
to its 15% equity interest, a sum of HK$301,450,500 for the purposes of funding its portion of
the 50% of the Land premium and the front end fee and agency fee in connection with the loan
tacility described above. The source of funding for this shareholders’ advance to the JV
Company is from internal resources of the Company.

The total commitment of the Company in the Joint Venture is (on present estimation)
HK$751,450,500 (subject to such changes as the Company and the JV Partners may from time
to time agree) as follows:-

1. 15% share of Land premium HK$600,000,000
2. 15% share of construction and development costs HK$150,000,000
3. 15% share of the lenders’ agency and loan commitment fee HK$1,450,500

3. ABOUT KING CHANCE

The Company has beén informed that King Chance is an investment holding company and
a wholly-owned subsidiary of Sino Land, which is principally engaged in the property
development and investment in Hong Kong.

4. ABOUT NAN FUNG DEVELOPMENT

The Company has been informed that Nan Fung Development is a wholly-owned by
Cher’s Holdings Limited, which is 100% beneficially owned by Mr. Chen Din Hwa. Nan Fung
Development is principally engaged in the property development and investment in Hong
Kong.

5. ABOUT RICH HONOUR

The Company has been informed that Rich Honour is an indirect wholly-owned subsidiary
of Chinese Estates, which is an investment holding company. The principal subsidiaries of
Chinese Estates are engaged in property investment and development, brokerage, securities
investment and money lending.

6. ABOUT GOLDEN ARROW

Golden Arrow is an indirect wholly-owned subsidiary of the Company, which is an
investment holding company. The principal subsidiaries of the Company are mainly engaged
in property development and investment in Mainland China, Hong Kong and South East Asia.

— 8 —
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7. REASONS FOR THE ACQUISITION AND THE FORMATION OF THE JOINT VENTURE

The Directors are optimistic about the property market in Hong Kong, especially the
luxury residential sector. The Board believes that the acquisition of the interest in the Land
through the Joint Venture will enhance not only the Group’s asset portfolic but also strengthen
the pos tion of the Group in the luxury residential market in Hong Kong. The Directors consider
that the Joint Venture is on normal commercial terms, which are fair and reasonable so far as
the Company and the Shareholders are concerned, and that the Joint Venture is in the interest
of the Company and the Shareholders as a whole. The JV Company will be equity accounted
for in the consolidated accounts of the Group and will be treated as jointly controlled entity in
the consolidated accounts of the Group.

Tha Board does not expect the Joint Venture to have any significant effect on the earnings
and assets and liabilities of the Company.

8. GENERAL

Thi MOA is binding on Golden Arrow, the JV Company, and the JV Partners and it is
expected that in due course the MOA will be replaced by a shareholders agreement among the
same parties, whereupon the MOA will terminate. In the event that there is a material change
to the terms of the MOA as described in this circular, the Company will issue further
announcement or supplemental circular (as the case may require). If there is any increase in
the total capital commitment of the Company in the Joint Venture that will put the applicable
percentage ratios to beyond 25%, the Company will comply with the relevant requirements of
Chapter 14 of the Listing Rules.

9. FURTHER INFORMATION

Your attention is drawn to the additional information set out in the Appendix to this
circular.

Yours faithfully,
For and on behalf of the Board
Dr. Che-woo Lui
Chairman




APPENDIX GENERAL INFORMATION

1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
circular and confirm, having made all reasonable enquiries, that to the best of their knowledge
and belief there are no other facts the omission of which would make any statement herein
misleading.

2. DIRECTORS’ AND CHIEF EXECUTIVES' INTERESTS

As at the Latest Practicable Date, the interests and short positions of each Director in the
ordinary shares of the Company (“Shares”), underlying shares and debentures of the Company
or its associated corporation (within the meaning of Part XV of the SFO), if any, and the details
of any right to subscribe for Shares and of the exercise of such rights, as required to be notified
to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO
(including interests and short positions, if any, which they are taken or deemed to have under
such provisions of the SFQO) or are recorded in the register of the Company required under
Section 352 of the SFO, or as otherwise notified to the Company and the Stock Exchange
pursuant to Appendix 10 to the Listing Rules, were as follows:

{(a) Shares
Number of Shares Approximata
% of Issued
Personal Family Corporate Other Share
Directors ~ Interests Interests Interests Interests Total Capital
Che-woo Lui 6,511,855 7,191,314 38,443,830 1,268,160,371°% 1,320,307,370 54.23
Francis Lui Yiu Tung 5,837,364 —_ —  1,268,160,371® 1,273,997,735 52.32
Eddie Hui Ki On 580,000 - - — 580,000 0.02
Lennon Lun Tsan Kau 2,230,931 - - — 2,230,931 0.09
Paddy Tang Lui Wai Yu 8,340,371 — —  1,268,160,371¥ 1,276,500,742 52.43
Sir David Akers-Jones 150,000 — — - 150,000 .01
Michael Leung Man Kin 700,000 — — _ 700,000 0.03
Philip Wong Kin Hang 601,226 —_ — —_ 601,226 0.02
Leo Lee Tung Hai 550,000 — — —_ 550,000 0.02
Robin Chan Yau Hing 932,651 —_— — —_ 932,651 0.04
Charles Cheung Wai Bun 907,239 - -_ - 907,239 0.04
Robert George Nield 500,000 - - — 500,000 0.02

Unless otherwise stated, all personal interests stated above were held by the respective
Directors in the capacity of beneficial owners.

— 10 —
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(b} Stare Options

Exercise
Options held Price per
at the Latest Share
Di ectors Practicable Date (HK$) Exercise period
Che-woo Lui 1,350,000 1.906 22 Oct 2006 — 21 Oct 2011
Frincis Lui Yiu Tung 1,340,000 1.906 22 Oct 2006 — 21 Oct 2011
Eddie Hui Ki On 580,000 1.906 22 Oct 2006 — 21 Oct 2011
Leanon Lun Tsan Kau 670,000 1.906 22 Qct 2006 — 21 Oct 2011
Paddy Tang Lui Wai Yu 930,000 1.806 22 Oct 2006 — 21 Oct 2011
Sir David Akers-Jones 150,000 0.720 1 Mar 2004 — 28 Feb 2013
Michael Leung Man Kin — — —
Philip Wong Kin Hang 300,000 1,906 22 Oct 2006 — 21 Oct 2011
Led Lee Tung Hai — — —
Robin Chan Yau Hing 500,000 1.906 22 Oct 2006 — 21 Oct 2011
Charles Cheung Wai Bun 600,000 1.906 22 Oct 2006 — 21 Oct 2011
Rebert George Nield 500,000 1.906 22 Oct 2006 — 21 QOct 2011
Noiss:

{1}  Dr. Che-woo Lui is deemed to be interested in 7,191,314 Shares through the interests of his spouse.

{2) 35,376,195 Shares and 3,067,635 Shares are respectively held by Best Chance Investments Ltd. and Po
Kay Securities & Shares Company Limiled, both of which are controlled by Dr. Che-woo Lui.

{3) 1,2B8,160,371 Shares reprasenting more than one-third of the Company’s issued share capital are held
by the discretionary trusts established by Dr. Che-woo Lui as founder. Dr. Che-woo Lui, Mr. Francis Lui
Yiu Tung and Ms. Paddy Tang Lui Wai Yu, as either direct or indirect discretionary beneficiaries of the

discretionary tamily trusts, are deemed to be interested in those Shares held by the trusts,

All the interests stated above represent long positions.

Save as disclosed above, as at the Latest Practicable Date, none of the Directors and
chief exzcutives of the Company had any interests or short positions in the Shares, underlying
shares and debentures of the Company or any of its associated corporations (within the
meaning of Part XV of the SFO) or any right to subscribe for Shares and of the exercise of such
rights, as required to be notified to the Company and the Stock Exchange pursuant to Divisions
7 and 8 of Part XV of the SFO (including interests and short positions, if any, which they are
taken or deemed to have under such provisions of the SFQ) or are recorded in the register of
the Company required under Section 352 of the SFO, or as otherwise notified to the Company
and the Stock Exchange pursuant to Appendix 10 to the Listing Rules.
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3. SUBSTANTIAL SHAREHOLDERS’ INTERESTS

| As at the Latest Practicable Date, the interests of every person (not being a Director or

! chief executive of the Company) in the Shares and underlying shares in the Company as

: recorded in the register required to be kept by the Company under Divisions 2 and 3 of Part
XV of the SFO were as follows:

Approximate %

Number of Shares of Issued
Shareholders {Long Position) Share Capital
HSBC International Trustee Limited 1,268,160,371V 52.08
Penta Investment Advisers Lid. 342,866,1042) 14.08
Zwaanstra John 342,866,104 14.08
Marapro Co., Ltd. 191,857,634 7.88
Symmetry Co., Ltd. 191,857,634 7.88
Polymate Co., Ltd. 191,857,634% 7.88
Zwaanstra Todd 149,309,104 6.13
Mercurius GP LLC 149,309,104® 6.13
Penta Japan Fund, Ltd. 149,309,104® 6.13

Notes:

n

(2)

(3)

(4)

(5)

(6)

HSBC International Trustee Limited is the trusiee of discretionary trusts which holds 1,268,160,371
Shares.

Penta Investment Advisers Ltd., a company controlled by Zwaanstra John, is interested in 342,866,104
Shares in the capacity of investment manager.

Marapro Co., Ltd. is a beneficiary and Symmetry Co., Ltd. is the trustee of a trust which is interested in
191,857,634 Shares,

Polymate Co., Ltd. is the ultimate holding company of those companies which are interested in
191,857,634 Shares,

Mr. Zwaanstra Todd is the trustee and Mercurius GP LLC is the founder of a trust which is interested in
149,309,104 Shares.

Penta Japan Fund, Ltd., which is controlled by Mr. Zwaanstra Todd is interested in 149,309,104 Shares.
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There is duplication of interest of:

(i) 1,268,160,371 Shares among Dr. Che-woo Lui, Mr. Francis Lui Yiu Tung and Ms.
Paddy Tang Lui Wai Yu. These Shares are also interested by HSBC International
Trustee Limited and of these Shares, 191,857,634 Shares are also interested by
Marapro Co., Ltd., Symmetry Co., Ltd. and Polymate Co., Ltd.; and

(iin 342,866,104 Shares among Penta Investment Advisers Ltd. and Zwaanstra John and
of these Shares, 149,309,104 Shares are also interested by Zwaanstra Todd,
Mercurius GP LLC and Penta Japan Fund, Ltd.

Szve as disclosed above, as at the Latest Practicable Date, the Company had not been
notified by any persons who had interests or short positions in the Shares or underlying shares
of the Company which would fall to be disclosed to the Company under Divisions 2 and 3 of
Part X\' of the SFO.

4. LITIGATION

Acs at the Latest Practicable Date, no member of the Group is engaged in any litigation or
claims »f material importance and no litigation or claim of material importance is known to the
Directors to be pending or threatened against any member of the Group.

5. SERVICE CONTRACTS OF THE DIRECTORS

As at the Latest Practicable Date, none of the Directors has entered into or has proposed
to enter into any service agreements with any members of the Group (excluding contracts
expiring] or determinable by the employer within one year without payment of compensation
other than statutory compensation).

6. COMPETING BUSINESS

As at the Latest Practicable Date, Dr. Che-woo Lui — a controlling shareholder of the
Company (as defined under the Listing Rules) — as well as Mr. Francis Lui Yiu Tung and Ms.
Paddy “ang Lui Wai Yu (collectively, the “Relevant Directors"), through (directly and indirectly)
a family trust, are interested in several independently managed companies, which are also
engaging in property investment, trading, and development. The business of these companies
(“Competing Business”) may compete, directly or indirectly, with the Group. The Relevant
Directors are also the directors of the holding company of the Competing Business.

Natwithstanding that the Relevant Directors are also Directors, the Group is able to carry
on its business independently of — and at arm’s length from — the Competing Business, given
that the Company has a strong and independent Board with 7 out of 12 Directors being
non-executive/independent non-executive Directors. These non-executive/independent non-
executive Directors are professionals (audit/accounting and legal), prominent businessmen, or
veteran high-ranking Hong Kong Government officials. The Company has established
corporate governance procedures, which ensure investment opportunities and business
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performance are independently assessed and reviewed. The Relevant Directors are fully
aware of their fiduciary duty to the Company, and will abstain from voting on any matter where
there is, or there may be, a conflict of interest. The Directors therefore considered that the
Group’s interest is adequately safeguarded.

The Directors have also considered that, territorial wise, the Competing Business is more
focusing in Hong Kong whereas the Group is more diversified with property development and
property investment businesses in Mainland China, Hong Kong, and South East Asia. In terms
of size, on a total assets basis, the Competing Business is substantially smaller than that of
the Group. Also, the Group has a more diversified business and property portfolio than the
Competing Business. The Directors considered that the Competing Business is not in line with
the Group’s current business strategy and will not consider including the Competing Business
into the Group’s business.

Save a disclosed above, there is no cther competing interest between the Directors and
his/her respective associates and the Group.

7. GENERAL

{a) The registered office of the Company is Canon’s Court, 22 Victoria Street, Hamilton
HM 12, Bermuda.

{b) The principal place of business of the Company in Hong Kong is 29th Floor, K. Wah
Centre, 191 Java Road, North Point, Hong Kong.

{¢) The company secretary of the Company is Mr. Ricky Chan Ming Tak, a solicitor
qualified in Hong Kong, an attorney of the New York State Bar and a
solicitor/advocate of Singapore. The qualified accountant of the Company is Mr. Ken
Wong Chun Keung, a fellow of the